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The first State 



I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 



COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES : . 

"ATHENS ACQUISITION CORP.", A DELAWARE CORPORATION, 
WITH AND INTO "EPICENTRIC, INC. " UNDER THE NAME OF 
"EPICENTRIC, INC.", A CORPORATION ORGANIZED AND EXISTING UNDER 
THE LAWS OF THE STATE OF CALIFORNIA, AS RECEIVED AND FILED IN 
THIS OFFICE THE SECOND DAY OF DECEMBER, A.D. 2002, AT 5 O'CLOCK 
P.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 
NEW CASTLE COUNTY RECORDER OF DEEDS. 



DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 



35969B9 8100M 




Harriet Smidi Windsor, Secretary of State 



AUTHENTICATION: 2119241 



020738320 



DATE: 12-02-02 
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STATE OF DZlAWARE 
SECRETARY OF STATE 
DIVISION OF CORPORATIONS 
FILED 05:00 Pti 12/02/2002 
020738220 - 3533265 



CERTIFICATE OF MERGER 
MERGING 
ATHENS ACQUISITION CORP. 
WITH AND INTO 
EPICENTRICINC. 



Pursuant to Section 2S2'of the 
General Corporation Law of the State of Delaware 



Epicentric, Inc., a California corporation, DOES HEREBY CERTIFY THAT: 




Name 



St^oflnpor^r^^ 



Epicentric, Ina ( "Company 



California 



Athens Acquisition Corp, ( "Merger SuV > 



Delaware 




2W2TW8JLD0C 
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THIRP : The Company shall be the surviving corporation of the merger and the name of the 
sumvmg corporation in the Merger (the "Sumvin, CorponH^ shall be E^cemric S£ 



^JS^^^^ f In-Poraiicn of Surviving Corporation shall be amended and 

QEKJ: The executed Merger Agreement is on file at the principal place of business of the 
^ZZc^ 011 * L * Wtoaik @ ^ ^ Street, S^fi 



A copy of the Merger Agreement will be rurnkhed by the Surviving Cm™™*,™ 



«bt» It^i 5 ^'- ^ Survivin 8 Corporation (i) agrees that it may be served with proccssm the 
State of Ddstware m any proceeding for the enforcement of any obligation of £ mSS la 
weU as for enforcement of any obligation of the Surviving Corpo^ ar^^^^ZL^ 
aooratf W ^ P 1 "*^* to emorce the right of JTr2 

or^STrl^ the State of Delaware aa its agent to accept service of process in anyS suit 
CornolK^n A ^M?* *** P 100 * 5 be mailed to the parent of the SurviX 
tEHEH ?m ViSnCtte Corporali^ 1601 S. MoPac ExpresswayTuS 

ISlZ f * fT?- Br ?!" ,ohn8011 ' until 016 Surviving Corporation shall fcTfcicafter 
designated in wnbng to the sad Secretary of State a different address for such purposes. 



[Signature Page Next] 
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Secretary of state 



J, BILLJONES\ Secretary of State of the State of California, 
hereby certify: 

That the attached transcript of M— page(s) has 
been compared jwith the record on file in this office, of 
which it purporits to be a copy, and that it is full, true 
and correct. 



IN WITNESS WHEREOF, I execute this 
certificate and affix the Great Seal of 
the State of California this day of 

0EC 022DK 





Secretary of State 



gJS oer a 08896 
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AGREEMENT 07 MERGER OF 
EFICENXBICyINC 
AND • 
llTSENS ACQUISITION CORP. 



£ ENDORSED- FILED 

DEC - 2 2002 



THIS AGREEMENT OF MERGER (this "AsKSaffiO* is made and entered into as of 
Dec^^giT ^ 2002 by add among Vignette Corporation, a Delaware corporation rParcnf 7 }. 
Epicootrijc, Ine^ a CaB&ma Icorporatkm (the ' 'Company" ) and Athena Acquisition CorpL, a 
Delaware carporatiozi and & wipUy-ownsd subsidiary of Parent ( "Mercer Sob" and, together with 
the Company, tte^^ ; 

. j RECITALS 

A. Parent, Merger Isob, &e Company, U.S. Bank, NA, aa escrow agent and Cad 
Nichols aa Sha r ehol d er Rcpresartative have entered into that certain Merger Agreement dated as of 
October 29, 2002 (the "Merger! Agreements providing for r among o&cr things, the execution Did 
filing of ffcdi Agreement and ft|e merger of Merger Sub with and into the Company upon the terms 
act forth in the Merger Agreement and this Agreement f the "Merger^ '. 

B. The respective ijtoards of Directors of each of die Constitomt Corporation deem it 
advisable and in the best . intactjats of each of soch corporation and their respective shareholders that 
Merger Sub be merged with and into 
Agreement and the Megger* 



C The Merger AgbeOwnt, this Agreement and the Merger have been approved by the 
shareholders of the Oar^any atdby 4e sole shareholder of Merger Sub. 

, I 

NOW, THEREFORE, fen consideration of the mutual agreements and covenants set forth 
herein and in the Merger Agreement, each of the Ccmstitaeat; Corporations hereby agrees that 
Merger Sub shall be merged with sad into the Company in sooordsnee with the Merger Agreemsat 
said the provisions of the laws of the State of California, ttpon the terms and snhicct to the condition! 
6et forth as follows: 



ARTICLE I 

T^E CONSTTTUENT CORPORATIONS 
i , 
1.1 The Company. Tie Company i^avarl>ors1fon dory organized and existing under the 
laws of the State of Caiiforaiab^afc authorized capitaTof ©70,000,000 shares of Common Stock, 
of which 13,150,379 **ma *r« is^ : ami .outstanding ss,of the dale hereo£ and 00 31,565,114 
shares of P re fe rre d Stock, of ^ffakh Jfc5CyX>Q share* are designated Series A Preferred Stock, all 
of which are iaaned awl oatstafidtag^ (^R^OW Quires are dftrignafrid Series B Pi e f e ited Stock, 
8,637,315 of which are issued arri'ontslsnding, (Q 4,811,905 shares are designated Series C 



12/03/2002 



10:34 



CSC 91&-563-2121 915123385499 



NO. 086 0004 



Pjefared Stock, 4,759,955 of wiich are iasnsd and otrtatanrtfag. and (D) 13,703,209 iharea are 
designated Sake D Prefe rred Slock, 13,024,007 of which are inned and o atitandin g. and 50,000 of 
which areTcaeved far ismmcc jjurentnt to wag anta far Seriee D Preferred Stock. The Company 
was incorporated unriW the lawaofthe State of California on. October 9, 1998. 

l^ MerprSob , Merger St& is a corporation dofycr^^ 
fee State of Delaware wife an auihoiited capital of 1,000 ihares of Common Stock. As of the date 
of tin* Agreement, 1,000 shares of Common Stock of Sub are issued and outtonding and hew by 
Parol Merger Subwaainoorpoiitod under the laws of the State ofDalawart on October 23, 2002. 

ARTICLE II 

| THE MERGER 

2,1 The Merer . ^to^fectiveTito(afidefinrf^ 
and subject to the amdHiflnB ojf this Agreement md the applicable provisions of to Ca^nm 
OiipOTdoos Code CSjaT or TffriWr^l trW^ Menaf Sob shall be merged with and into to 
Company, to separate oarportte ecriitance of Merger Sab shall cease, nod to Company shall 
oonnTOM^snrvivu^ooip^ 

la w<n a W sometimea rafeiW tp si fee «SiinrivfaH Qmwratknu* 

j . • . 

of^CanstltucmQjrp^ 

of the State of California at i» toe specified in the Merger Agreement and as provided in 
Sections 1103 imdllCtt of toQCC. Concunemtlywn%toffli^ 

Merge: will be filed wifii the $eottary of State of to State of Delaware in accordance with to 
applicable provietans of to 

of the filing of this Agreement And to officers' certificates of ft© Coostitucaat CorporatioDS with the 
gcatitatr of fttttc of CaBfcnda jawftned to «* ^ffiaerfvB W. 

2.3 E^ofthelvfargsi At to Effective Time, to effect bftoMjcrgcr^ be as provided 
til to applicable provlsieoi lof to CCC, Without tirrnttng to generality of to fixing, and 
subject thereto, at to Efifectivi Inxxe, all property, rigbta, privileges, powers R^^hises of to 
DmmanymdMericr^^ 

of to Onnpaay and Merger feub ton became to debts, liabilities and duties of to Surviving 
Corporation* < 



Ccanpany as in effect 
to read aa set forth in 
Corporation, until duly 




an, 



m At to Effective Time, to Artiolcs of Incorpo ration of the 
w , prior to to Effective lime shall be amended and restated in foil 
hereto, and shall be to Articlae of Incorporation of to Surviving 
in accordance with aj^Hoable law. • 



y The directors of Merger Seb nnn-nriiatnly prior to to Effective 

Time shall be to directors of ^Surviving Corporation, each to hold offico in accordance with the 
ArtioW of Inoorporation and Bylaws of to Surviving Onponrticc, and to officers of Merger Sub 
irnmedistoiy prior to to Effective Time shall be to officers of to Surviving ^oration, m each 
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caae nniil tear respective successors btb duly elected or appoteted and qualified in the maimer 
proridedk the Articles of 
with applicable law. 

2,6 Ctmrideration to be Wd: Effect nn Carted fitoclr. At to Bfifective Time, by virtue of 
fie Merger and without any father action cm the part of Parent, Merger Sub, the Company or my 
Shareholder, all of the outstanding shares of Stria A Pxtftcred, Scries B Preferred, Series C 
Preferred, and Scries D Pxtferrod (at defined below) shall be converted into the right to receive (as 
set forth in Section 2.6(b)) <X» cash in fee aggregate amount of $26 mfflion (me Mffgg 
Cnnrideratioan less $i 50,000 (the rteMY^*" be held m reserve to pay certain costs 

and expense* associated with the Land Use litigation a* defined sod set farm in Section 2.12 below, 
and (y) fee litigation Proceedaj (as defined below), if my, resulting fiom the Land Use Litigation 
(fh* I Jtigrt^ Prf^An tn^thX fhi» M^gftr nnnwAtfutinn. the "frferycr Conajderatkmn 
As of me BSective Time of tfcie Merger, each &are of Camp any Capital Stock that is issued and 
outstanding immediately prior to the Effective lime of the Merger (other than shares, if any, held by 
persons exercising dissenters' ! rights in accordance with Chapter 13 of the CCC (* < Disscnt m^ 
as provided in Section %.l bckrw), shall, by virtue of the Mergef and withmtt cay action an 
the part of Company shareholders, be converted into the rij^xt to receive the Merger Ccnmderatian a* 
follows: j 

(a) Cgmpanyfty^StQA 



CO the Series A Preferred Morgcr Considerate be allocated to each 
share of Series A Preferred lsinod and o ut s tandi ng imm ediately prior to the Effective Time (other 
man any Dissenting Shares) inj an amount equal to foe quotient of (l)tbe Series A Preferred Merger 
ConsMeprifep and (2) the ntonber of shares of Series A Preferred issued and outstanding 
imtnediat ely prior to the Effective Time, 

(&) tfce Scries B Prefer^ 
share of Series B Preferred issued and outstanding immediately prior to the Effective Time (other 
than any Dissenting Shares) fej m amount equal to the quotient of (1) the Series B Preferred Merger 
CooridBtation and (2) uo number of shares of Series B Preferred issued and outstanding 
im me di ately prior to the Bgocpvo Time, 

i ^ * 

. (ifi) fee Seriea B Preferred Allocation of the litigation Proceeds shall be 
allocated pro rata to each sharp of Scries B Preferred issued and outstanding mrmediatriy prior to the 



(iv) e» Series C Preferred Merger Considerarian shall be allocated to each 
share of Series C Preferred iisued and outstanding immediatety prior to mo Effective Ttmc (other 
man any Dissenting Shares) ik an amodnt equal to me quotient of (I) the Series C Prefer red Merger 
Consideration and (2) the imnnber of shares of Series C Preferred issued and outsumdmg 
innnediately prior to the Bffricjavs Tto^ 
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(v) thai-Series C Pre&oed Albcatinn of the Litigation Proceeds shall be 
allocated pro rau to each share ct Series C Efitoed issued end ga totoflidg immediately prior to the 
Effective Time (either than any Dissenting Shares),' . 

(vi) the; Scries DPrefcn^MbrgaC^ 

sham of Scries D P icf c u o d issued and o utstanding inmiediately prior to the Effective Time (otber 
than any Dimntbg Sham) h a^ 

Consideration and (2) the mtfriber of shares of Sedes D P rofaac d issued and outstanding 
immediately prior to the Bflbctivp Time, and - 

(vii) thej .Scries D Prefeired Allocation of 
allocated pro rata to caA share cjfScri^ 

Effective Time (bfcer than any Dissenting Shares). 

(b)As used in life Agreement, the Mowfag^ 

... 0) TltBttlBa Proceeds* means, regardless of whether the Land Use 
litigation is settled or otherwise conolnded prior. to, cm or snhsequettt to the Effective Tine, any 
proceeds from* ox other amounts paid or payable hi cccnecttan with, any settlement, conclusion or 
other resolution of the Land Use litijption and any amounts remaining hi the Land Use Reserve 
fallowing such sefflemeot, concjhsion or other resolution. 

(H) "Series A Preferred Merger Conttderariari" means sk hundred thirty- 
scven thousand five hundred dollars ($637,500). 

Cm) ''Series B Preferred Mercer Conrideranon" means three ntilW three 

i - *- 1 < - * ' " — — 

L SUB * iu r **TT 



h^ared thirty-two thousand siafi hnadred seventy dollars ($3,332,670). 



(iv) "Series B Preferred Alk^ 

fourteen and fifty-two hmidretht percent (1452%) of the Litigation Proceeds. 

(v) 4aric»CPrefemdMt^Cotri^ 
hundred sixteen thousand eoghtfajrwired and forty dollars ($1,716^830). 

(vi) "SsieiCfrdBH^ 

andferty^ghtrr^^ 



(vii) "iSeries D Preferred ^B^.nmmAnMtm m mem twmtv million one 
hundred and sixty three thousato to 

(viif) * *jsaiaJiIra&na^^ 

seventy-eight percent (78%) a$ the litigation Proceeds. 

(xx) {Coamany C fWlfl l Stock* * a fr*fl mean all o utstanding shares of die 
Company's CommoA Stock jr^^^Cogripw Qam^ Stock"! all outstanding shares of the 
Company's Series A Preferred Stock (fee "Series A Pnrfroecr t sll outstanding shares of the 
Carnpair/s Series B Preferred Stock (the "ScriesB Preferred* ! all outstanding shares of the 

'■! ' 

MUB2^»4tt» J WJOC 
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Company '€ Scries C Preferred Stock (4b "Series C Prgfetred"! dl outstanding shares of the 
Company 1 a Series D Preferred Stock (fee *§cricaD PrgfarwT ) (die Series A Preferred, Series B 
Preferred, Series C Pxefeued anjl Series D Preferred, are coOectxvely referred to as "flic ^ Company 

(c) CgmT?imy Cgjfflm fiftlft Badi share of Company Common Stock thai is issued 
and outstanding immediately prior to the Effective Time of the Merger (other than any Dissen ting 
Shares) <h*ll, by virtue of P^Nfsergnr and wifliout my ac^(^ caitiippgrt of Canyaay shareholders, 
be canceled and efftlnguishftl without any consideration. 



(d) Tratront of jftapgny Opto 

Common Stock (a "Company Option* ! which ia 
j assumed by 



dosing Date shall not be t 



Each option to purchase shares of Company 
and has not beon exercised poor to die 



(«) -Ca pital StDcJofM.ef «gr 3tre Bcefa ii» fil-^xwitm ttaofc; jm value SO 00 1 per 
share, of Merger Sub issued and u pst a nding immediately prior to the Effective Time shall be 
converted brio and thereafter represent one (l) validly issued, Mty paid tad nonaaaessable common 
share of the Surviving Corporation, ao dud thereafter Parent will be the sole and exclusive owner of 
all of the issued and outstanding capital stock of the Sumviiig Corporation. 



L by Parent 



2.7 Canoe]|larjoB of rorhp agv-Owned Stock. Each share of Company Common Stock or 
Company Preftaed Stock held! by. Company or any 'direct or indirect ;wbolly-owiiod subsidiary of 
Company immediately prior toithe Effective Time shall be canceled and extinguished without any 
conversion thereof, 

2.8 Dissenters' Rights. 

(a^ Notwithstark ing anything to the contrary contamod in this Agreement, any shares 
of Company Capital Stock held by a holder who has demanded and perfected dissatea > rights for 
rodh shares m accord^ 

withdrawn -or lost such dWaier** ritfiis rassenting Shares"! shall not be converted into or 
represent the right to receive cSsh in accordance with Section 2.6, and the holder or holders of racji 
shares shall be entitled only tojsuch rjghts as maybe granted to anch holder or holders pursuant to 
Chapter 13 of the CCQ taovifaL bssggsE* that if such holder or holders withdraw or lose such 
dissenters' rights subsequent jto the Effective lime they shall be entrded to receive cash fa 
accordance win Section 24. 



(b) The Company shall give Parent (i) piump t notice of any demands for purchase of 
Stock by diaBefllhlg Shareholders, withdrawals of such demands, and 
pursuant to California Law and received by Company and (ii)thc 
negotiations and ■ \ tcp f * f ^ fffi^ wiQi dissenting shareholders ,m *fcr 
shall not, except wtth &e prior written consent of Parent, voluntarily 
to any demands for purchase of the Company Capital Stock by 
tattle or settle any such dem a nds. 



all: 



any shares of Company Capita 
any other instruments served 
opp ortunity to participate in ji 
California Law. The Company 
make any payment with 
dissenting shareholders or of&£ to 
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2.9 gx&aagp of Certificated 

(t) g^fflsOn^fi^- Pcrat shall appoint itself as fhe'aelup agent (the 
flrcfari g? f B Plp With™ t»n fin) daya after the Effective "fin* of the Merger, the Exchange 
Agent shall mail to each bolder df record of a certificate or certificates which immediately prior to 
the Effective Time of the Merger represented oufrtanding abates of Company Capital Stock: (fee 
-Qaflfifittaa") whose shares tub being comrcrted into the Merger Consideration pursuant to 
Section 2^ hereof (less any C^Me^ 

hereof), 0 a Letter of trmsmr ttal Fwhicfa shall specjtytiMtf delivery shall be effected, and risk: of loss 
and trtk to the Cfcrtifica^ 

and which shall be in such &ro f md l^e. such othta: provisoes as Parent may reasonably specify) 
fthe "Letter of Tranantttal^ and ini initinctiona for use in effecting the surrender of the Ccrtjrioatc* 
in exchange for the Merger G«iid>ration 0©» any Cash Merger Omrideraticm held in escrow as 
described in Section 2.10 hereof)- Upon surrender of a Certificate far cancellation to the Exchange 
Agent or to such other agent or agents as maybe appointed by Parent together with such letter of 
transmittal, duly executed, the holder of such Certificate shall be entitled to receive in exchange 
therefor the amount of cash (leai any Cash Merger. Consideration held in escrow as described in 
Section 2.10 hereof) to which j the holder of Gmrjwny Capital Stock is entitled pursuant to 
Section 2,6 hereof The Certificate so suirenderod shall forthwith be canceled. No interest will 
accrue or be paid to the holder] of any outstanding. Company Capital Stock. From and after the 
Effective Time of the Mergcr/mitil ^uirendcrttd a* contemplated by this Section 2.9, each CertiScate 
shall be dflemod for tU corporate purposes to evidence the amount of -cash into which die shares of 
Company Capital Stock represented by Certificate have been converted. 

M No Further dgB figfa Bifcte « CbbM Stock of 0*00*1*. The Cash Merger 
Consideration delivered upon the surrender for exchange of shares of Company Capital Stock m 
accordance with the terms hereof and the right to receive litigation Proceed* shall be deemed to 
have been delivered in full atfa&rfkm of all rights pertaining to such Company Capital Stock. 
There shall be no further Tetglprsjkm of transfers on the stock transfer books of fee Surviving 
Corporation of Company Capital Stock, which were outstanding immediately prior to the Effective 
Time of the Merger. It after the Effective Time of the Merger, Certificates are presented to the 
Surviving Corporation for anyi reason, they shall be canceled and exchanged as provided in this 
Section 2.9(b), provided that tbe presenting holder is Hated on Qanpan/s shareholder list as a 
hqltectfCoi^aayCBr^Stoit . 

i • 

(c) FffliM ffll V fo l MrfaT Bach of fl» Exchange Agent, Parent and the Surviving 
Corporation shall bocnfitled 5 dedoctapd withhold from any eormdeotioii payable or otherwise 
deliverable pursuant to tins Agreement to any holder or former holder of Company Capital Stock 
sr^ amour* as may be ie*^ 

Code of 1986 (the "Co&n dr state, local or forc^i law. TO the extent such amounts are so 
deducted or withheld, such arnkrits shallow 

been paid to the person to whom *Qch smounts would otherwise havf been paid. 

(d) Noliabilitvi Notwithstanding mytr^ 

the Exchange Agent, Parent, <ft the Surviving Corporation shall be liable to a holder of shares of 

i ■ ' 

... i 
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• • i . 

Compaay Capital Stock for any bmount 'property paid to a pabKc official pursuant to any applicable 
abandoned property, escheat ar similar law. 

(e) No Eaflhs T^ansfera. At to Effective Tint, holdcn of certificates reprcsmting 
shares of Company Capital Stobk that wore wtfstandfag Wcdktcty poor to to Effective Time 
shall cease to have any rights as shareholders of to Company, and the stock transfer books of to 
Company shall bo oloaod wife (respect to all shares of tudb^ Company Capital Stock outstanding 
immediately prior to the Effective Time. Nofiirtherlranafcrof any such shares of Company Coital 
Stock shall be made on such stpdc transfer books after to Effective Tima If; after the Effective 
Time, a valid certificate ptevioixsly l ep i c acjuiiu g any of such shares of Company Capital Stock is 
presented to the Surviving Coijjoratkm or Parent, auch stock certificate shall be canceled and shall 
be exchanged as provided in Section IS hereof, 

! 

2.10 Escrow Agreement The parties hereto agree that tea percent (10%) of the Cash 
Merger Consideration and seven hundred and fifty thousand dollars ($750,000) of the Litigation 
Proceeds received by Parent ex] Company, if any, (to ^Escrow Amount^ shall be held in escrow 
pursuant Section 9 of the Merger Agreement No Company shardxolda: shafl receive cash held in 
escrow unless aiiduc^ 

2.11 T*tfnt ?f Nffl>«^ Aistian: Furfccr Action. Parent Merger Sub and Company shall 
take all such actions as may be Necessary or appropriate in order to effect to Merger as p r omp tly as 
possible. If; at any time sifter jhc Effective Time of the Merger, any Anther action is necessary or 
desirable to cany oat the purposes of this Agreement and to ve* to Sin^ 

right title and possession to jail assets, property, rights, privileges, powers and franchises of 
Company, ike officers and directors of such corporation are fully authorized in the name of the 
corporation or otherwise to talai, and shall take, all such action. 

2.12 ' I^mdUselitifsjioii.. 

(a) At the Effecirvc Time, Parent shall deposit Land Use Reserve to an account to be 
maintained and controlled by i person or persons (to "j ^yarinn j^ireejiLative*'"! designated by 
the Shareholders 1 R epresentati ve to cover costs and expenses associated with the prosecution of that 
certain Unction matter entitles "Epictniric, Lie v. Aittr & Hodden, LLF, ei dL» (doc " Land Use 
LffgjtiflTp Airy expenses or Habffities incurred in Connection with to Land Use litigation 
snbsoniaxr to the Effective 

Series C Preferred and Scrieajb Prefac ed famnediatery prior to Closing; provided, however, that 
neither the Shareholders 1 Representative nor die litigation Refaes^jntativea shall incur costs and 
expenses fa excess of the Land Use Reserve witont the prior approval of the shareholders. The 
Litigation Representatives shall be grvea a pow^f-sittorncy by Parent and Company, if necessary, 
and such other power and authority as necessary to aQow the litigation Rcpresanatrves, or a 
designee thereof; to proceeds to Land Use Litigation and to take such other action* as are 
reasonably necessary in ocnfcectian therewith. The litigation Representatives shall keep the 
Shareh ol ders' Representative reasonably apprised of to states of to Land Use Litigation and shall 
have to authority to settle tie Land Use Litigation, subject to the approval of to Shareholders* 
Representative upon crmsnltatian "with to shareholders. • 
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(b) Pollowing the Bffbctive Time, each of Parent and Company shall use Its 
commeraaDy reasonable efforts! to take, or cause to be takan, all appropri ate action and do, or '■-im sr 
to be done, all things necessary, jpippef or advisable to effect this Station 2*12. 

(c) The litigation Representatives, effective upon their appointment by the 
Shareholder Representative sad without further act of Parent, Company, or any shareholder, shall 
to entitied to direct the prose<n^^ 

the prosecution, of die Land Uk Litigation, to pay costs tad expenses incurred in connection with 
the Land Use Iiti gation out of die Land Use Reserve, to authorise such other persons aa necessary to 
take action In connection with me prosecution of the Land Use Litigatiwi, and to take all actions 
necessary or appropriate in the judgment of the litigation Representatives for the axompEshment of 
the feregbine provided, however, if fee holders of Series B Preferred, Series C Preferred and Series 
D Preferred fail to prom p tly pay any coats or expenses in excess of the Land Uae Reserve, men 
Patent shall not be obligated toicontinue the Land Uie litigation and the Litigation Representatives 
shall, upon Parent's request, pfcnnptiy take any and all required action to dismiss die Land Use 
li tigation . The litigation Rjeptcae nMive s may be changed by the Shareholders* Representative at 
any time. The litigation Representative* shall at ail times, act in their capacity as litigation 
Representatives in a manner 'Opt (he litigation Representatives believe to be in the best interest of 
the holders of Series B Preferred, Series C Preferred and Series D Preferred entitled to receive any 
litigation Proceeds; provided; jboweyer, that if such holders fail to pay any costs and expense* in 
excess of foe Land Use Reserve, the litigation Representatives shall promptly, upon Parent's 
request, take any and all required action to dismiss the Land Use litigation. The litigation 
Representatives may consult with legal counsel and other experts atJectal by it and shall not be 
liable airy action taken of 
such counsel or other experts. [The litigation Represmtitives shall not be liable for any act done or 
omitted hereunder aa litigation Representatives while acting in good faith and in the exercise of 
reasonable judgment In the event that the litigation R^resent&rives are current or former officers 
of Company, their mde TrrrrifinajH an agreements fa effect with Company shall apply to their services 
performed as litigation Repxeterarrves, hi addition, the holders of Series B P refe rred, Series C 
Preferred and Series D Preferr ed Aall severally (but sot jointly) indemnify the Litigation 
Representatives and hold the j litigation Representatives harmless against any loss, liability or 
expense incurred without negligence or bad frith on tike part of the litigation Representatives and 
arising out of or in connection: with the acceptance or administration of the litigation 
Representatives' duties purxuapt to this Section 2,12, fachxting tie reasonable fees end expenses of 
any legal counsel retained by ithe litigation Repreaentatives; provided, however, that in no event 
shall any such holder be liable tinder any drcamstance for an amount in excess of any Merger 
Consideration actually teceivefrby suchholdear. 

! s 

j article m 

| jOSCElJLANEOIJS ■ 

» ' * . ■ 

3.1 Terunnaticm bv Mutual Ayreemant Notwithstanding the approval of this Agreement by 
the shareholders of Merger Sfr and the Company, this Agreement may be terjmnated at any time 
prior to tike Effective lime by mutual agreement of the. Board of Directors of Merger Sub and the 



PALBUWHJOUJOC I -g- 
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3.2 Terininaricm of Merg* Agreement Notwilb^diog tha approval ? «l Apcyert by 
ft© shareholders of Merger Sub M tt» Company, Oil Agreement shall tenmnate fartfawifli m me 
f^pt Ant to Merger AgsementjahaD be tennnttted prior to the Effective Time as therein provided. 

3-3 AjPffTVhncnt Prior tojtl^ BfiectivB Time, ifo Agitanentmaybc 
hereto at any time before or after approval hereof by (he shareholders of cither Merger Sob or to 
Company, but, after any such approval, do amendment win be made whkh, under t he ap plicable 
pzovimosu of California law, requires the father approval of shareholders without obtaini ng rocfa 
farther approval- Tfaia Agreement ahaH not be amended' except by an instrument in writing signed 
on behalf of each of the parties hereto. 

i 

3.4 C ouiilc t uqrt B, Ttts Agreement may be executed in one or more counterpart!, each of 
which shAll be deemed an ""g™jl. but all of which together fhall cosURitute ca» flgrcemeat 

25 Governing Law . Thii Agreement thall be governed in all respects, including validity, 
interpretation and effect by the l^wi of the State of Caliibana. 
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IN WITNESS WHERBCffi the midasLgwxilimYe executed this AgrccmaQt a* of the date first 



above written. 




By: 

Name: Michael Crono 
Title: Prcadoat and Giief Executive Officer 



By:. 

Name: 
Title: 




VIGNETTE CORPORATION 

By:__ ; ^_ 

Name: TonxHogan • 

Tftte President Hnd Chief Executive Offioer 



By:^ 

Ntmer Bryoe Johnson 
Title Secretory 



ATHENS ACQUISITION CORP. 



By:^ ^ 

Name: TomHogsn 
Title: PncsideDt- 



; 

Nrae: Bryce Johnson 
Titk; Secretary 
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IN WNES S WHEREOF, the undersigned have executed to Agreement as of toe date first 



above written. 



EPICENTOIC,1NC 



By:_ — : 

Name: Michael Croano . 

title: President and Chief Executive Officer 



By; L_ 

Name: Cynthia Faiks 
Title: Secretly 




foniHogan 
Title; President andOdef Executive Officer 



By^ 

Name: Biyce Johnson 
Title: Secretary ' 




fNCORP. 



FomHogan^ 
Tide: President 



By: U 

Name: Bryct Johnson 
Title: Secretary . 



7MSZ16 1DOC 



12/03/2002 



10:34 



CSC 916-563-2121 -> 915123385499 



above written. 



IN WITNESS WHEREOF, 




hm cgccutofl fi&i Agreement as of the due firrt 



BPTCENTRIC f lNC. 



Byt„ : 

Name: Michael Ccwno 

HHk Prcsido* and CfefFxccntivc Officer 

By:_, ^ : 

Ntme: CyiflbiaPixio 
Title: Secretary • 

VIGNETTE CORPORATION 

By_ , : 

Nam* TomBogan 



Title: 




lefBtecotzv* Officer 



By ^ 

Name: Bryce J< 
Title: Secretary 



ATHENS ACQUISITION CORP. 



By 

Name: Tom Bogan 
Title: Prcridaot 



Name: Sryce Jdhns 
Titte Secretary 




12/03/2802 



10:34 



CSC 916-563-2121 -> 915123385499 



NO. 086 D015 



S 



AMENDED AND RESTATED ARTICLES OF INCORPORATION OF 
EHCENTRICINC 
| (aC^fDniiH6otpor^ifa&) 



The wane of this 



ARTICLE I 
ion it Bpicentrio Merger Corp. 
ARTICLE H 



Tho purpose of this annotation is to engage to any lawful act qr activity for which a 
ccnparation may be organized poller tfac General Corporation Law of CatMbrnja other than die 
banking business, tho trust company business or the practice of a profession permitted to be 
mcorpoxatod by the CaLrfforaia Cutpuiitiocs Code. 

I ARTICLE HI 

The nam* and address in die S tale of California of fins corporation's initial agent for service 
ofproccssia: " 

not applicable 



■ j AkncLBiv 

This corporation it withnrized to iflgnc one class of ■hares of stock to be designatori Common 
Stock, wifli a par value of $0,001 per sham. The total innribcr of shares which this corporation is 
authorized to ifisue is 1000 sharps. 

| AR31C3LEV 
i ... 
*i • 
(A) The Hfihility of dhxeton of this corporation for monetary damages shall be eliminated 
to fee fuHeat extent penms^ble under aEfeDXla law. 



(B) 



(9 



This corporation is authorized to provide indemnification of agents (as defined in 
Section 317 oijfhe Cahfbcoia Qsparsfnon Code) to the fullest extent permissible 
under California law. 

Any amendment or repeal or modification of the foregomg pro visions of tins Article 
V shall not advleTsdy aflbot any right or protection of a director of the corporation 
gristing at the tine of such repeal or modificaboiL 
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CERTIFICATE OF APPROVAL OF 
AGREEMENT OF MERGER OF 
EPICENTRIC,INC. 
AND 



i 



ATHENS ACQUISITION CORP. 



officios 



We, the undersigned 
existing nndcr the laws of the State 

1. We are the duly 
re^ectively, 



... of Athens Acquisition Corp., a corporation organized and 
ofDoUYTOndto^^.^«^ cer <^ r1hHt . 

sleeted or appointed, qualified and acting President and Secretary, 
Sub. 



ofMsrger 

The Agreemehllof Merger in the form attached was approved by the Board of 
Directors and bjf the sole stockholder of Merger Sub. 



3 The total number of outstanding shares of Merger Sub entitled to vote on the 

Agreement of Merger was 1,000 shares of common stock, par value $1.00 per 
sW (th* "T-onimon Stock"!. 

. 4. The stockholdi percentage of vote required for the aforesaid approval was in 
excess of 50% <^f the outstanding shares of Common Stock. 

5, The principal ^enns of the ^EMfnMl qf ^J^S^tj 
approved by the consent of Merger Sub's sole stockholder, holding 100% of 
Merger' Sub's oWanding .C^nnnou Stock, which vote exceeded the vote required. 

On toe date set forth hekV,' we do hereby declare under penalty of perjury under die laws of 
the State of California that we have signed toe foregoing certificate in the official capacity set forth . 
beneath our respective signatures, and that the statements set forth in said certificate are true and 
correct to our own knowledge. ! 



Dated: 



2002 




2MS22SJ-DOC 



Bryce Johnson, Secretary 
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■ I 



CERTIFICATE OF APPROVAL OF 

i I 

AGREEMENT OF MERGER OF 
EHCENTRIC, INC 
AND 

ATHENS ACQUISITION CO£P. 



We, the undersigned officers of Alfaeos Acqniixttoa Corp., t corporation organized and 
«istmg under the law* 

t. We nc the dri^ elected or ar^ 

ro^ectively^ofMerge^'aib.- , 

2. ' The Agreement of Merger in me form attached was approved by the Board of 
Dktetoa mdf y the sole stockholder of Merger gut 

3 The total mniiber of outttsnding shares of. Merger Sub entitled to vote on the 

Agreement of Mag* was l,000.ab«cs of common stock, par value SI. 00 per 

The stockholL pocaotage of vote required tor the aforesaid approval was in 
exoeaj of 50% of the outstanding diaiea of Common Stock. 

The prinripi teams of the Agreement of Merger in the form attached were 
approved byl the consent of Merger Sob's tote stockholder, holding 100% of 
Merger Sub'fjoufcrtm^ 



4. 



On the date set forth below, 
die State of California that we 
beneath our respective signatures, 
correct to our own knowledge. 

Dated: /j/j; .J 2002 



_ we do hereby- declare under penalty of pequry mate the laws of 
bav* rigoedth* fer^at^csxtinpate hi die crucial capacity *et forth 
ires, and that 4e statements set ftr& in aaid 



Tom Hogan, President 
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i 

i , 
CXfiTOTCAT* OF APPROVAL OT 

jUGKEEMfcHT OF MERGER OF 

EHCKNTKIC,INC 

AMD 

ATHENS ACQUISITION COM. 



Wo,toinita*jiio4offittti^ 
fcstawitftocStteofCmHfenprC™ 



1. 
Z 
3. 



se ti» doty deotod or qptotdi 
i*porth^jofa=BWiiy. 

The AgrwJont of Mas* in the ban ottotod mi *p«^ by to Bomi of . 
Dixocianaft&AiUbolteB of the Compny. 

TtoWdaUtorof.otota^ 

Agreement of fttepr w» 13.15W79 torn of «Dm««ock 2»JG«™g 
S3n«l 30^91^77 torn afp.^^itoek^^S^*V^ 
SSi^VoOO Aim of Solo* A Piefc»d Stock (to ^BBL^Bgg . 
#57,315 to of S«» B P«far*d Stock (to "tei . M? ?!^ 

BR 4$W 5 to cf S«d» o Ptttocd Stock (to -SfrH^M^ 
S§2£) ^13^024,007 toot off S*Je» D Pwfcnod Stock (to "SauLli 



The 
men of 
alws, (b) 

voting u 



pMocnMBo of TOto xcqufaod to to afiawiid ■pjnoWl 
U »%of to torn of Pwtetd Stock, wtng twto»»«W« 
^aftoto«ofiW^^v^to^-i^^ 
» orated tob, (0) 50% of to tot* of SatoD Pwfaod Stock, 
dask oka, «od (d) 30% ofto tow of Coaanon Stock. 



ItewtoUttoaas ofto Agreement of Mop* in to tos rttotod 
n«oVidT^to«dto»crftoCasw^ 
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On the date set forth belov , we do hereby declare unto penalty of petjwy under the taws of 
the State of CaHfonria that wo ha4e ritfjed &c foregoing certified in tip official capacity set forth 
beneath our respective rigoatarcaj and that the statements art forth in add certificate are troe and 
correct to our own knowledge. 



Dated: 



2002 




Sknatubb Paxb ib Ceboticate of Approval ofrAraHBMBwr of Merger 




